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Dear Mrs. Lee:

We enclose our
Commission for

1.

- Equipment Leasing, Inc.

. Rex Railways, Inc. and Lenawee County Railroad

check for $200.00 payable to the Interstate Commerce
the official recording of the following:

Security Agreement, Chattel Mortgage and Lease
Assignments between Rex Railways, Inc. and B.T.
respecting 150 boxcars

along with the underlylng lease agreements also
enclosed for recording;

Lease Agreement dated March. 30, 1978 between
Rex Railways, Inc. and Minneapolis, Northfield
and Southern Railway regarding 95 cars numbered

MN&S 49700 to 49774 inclusive and MN&S 49400 to
49419 inclusive;

8-173A040

Lease Agreement dated September 23, 1977 betweenmm ..

Company, Inc. respecting 30 cars numbered
LCRC 1001 to 1030 inclusive;

Lease Agreement dated September 22, 1977 between ' . t
Rex Railways, Inc. and Hillsdale County Railway CGC,Washington. D.

Inc. respecting 25 cars numbered HCRC 801 to 825
inclusive.

and Security Agreement

Please record the leaseswe have enclosed an original and two copies
thereof) and send the official recording,receipt to the undersigned.

MAS:d1lm
Encl.

c i?ié& yoﬁrs,
% ‘M% . / e
Mark A.
Wiy Chairman

e A Subsidiary of Rex-Noreco, Inc. e




Fnterstate Commerce €ommission
Washington, B.EC. 20423 6/23/78

OFFICE OF THE SECRETARY

Mark A. Salitan,Chairman

Rex Railways,Inc.

616 Palisade Avenue

Englewood Cliffs,New Jersey 07632

Dear Sirs

The enclosed document(s) was recorded pursuant to the

provisions of Section 20(c) of the Interstate Commerce Act,

49 U.S.C. 20(c), on 6/22/78 at  9:20am

?

and assigned recordation number(s) 9451 19452,9453 & 9454

Sincerely vours,

7/ Narcy L. Wilson
Acting Secretary

Enclosure(s)
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RECORDATION NO. LY L

JUN 2 % 1978 -9 &QAM
m:mmu nomuiiaca oomwsmm

THIS LEASE AGREEMENT, made as of this 23rd day of September,
. 1977 .vetween Rex Railways, Inc., a New Jersey corporation, 616
Palisade Avenue, Englewood Cliffs, New Jersey 07632 ("RRI") as
Lessor and Lenawee County Railroad Company, Inc., Box 278, Adrlan,
Mlchlgan 49221 a NIlchlgan corporatlon (The "Lessee") , . as Lessee.

-~

1 Scopeof »&oreement

A. BRI agrees to izoseto Lcsscc- md Lessce ..;;rces to Iease fromRRI @ minimum of ten .
{ lO~‘ boxcars oE the Lypes and descriptions as set forth in any lease schedules executed by the parties .
. ooccurrently herewith or fom time to time hereafter ond mrde o part of this A greem: ent. The scheduled
- izems of equipment ar= hercinafter call ed collectively the “Boxcars”. The word “Schedule” as used
* kerein includes the Schcv..!!l-‘ executed concurrently herewith and all additional Schedules and amend-
‘ vﬁg{n; thereto whether for Voxcars or cther mxlmzd °qmpme1t each of which whut ';WneJ by botn
' pariies shall be a part of this Agreeraent. -

B‘j It is the intent of the parties of this Amnent‘thnt}}}'il shn’ﬁ at all mes be and yernain
tie lessor of all scheduledd Boxears. Lcssu, agrees that it will at no time take any action or file any
.Zocument which s inconsistent with the foregoing intent and that jt will take such action and
execute such documents as may be necessary to 2ccomplish this iatent.

A This Afirecment s}nIl remain in fa’] force until it shall h'we bc‘('n {cnum.lled as to all of ‘
the Boxcars. The term of a lease with respect to each Boxear shall be for fifteen (]D) years com-
mencing upon the date of dehvcry of such Boxcar 2s set forth in Sechon 3A hereof. -

B. If this Agreement has not been carlier ferminated and no default lns occurred nd is
continuing, the Jease term with respeet to each Boxear shall be automatically extended for not morg
* than Bve conseeutive periods of twelve months; vamded however, tlthRI or Lessce may by

written notce delivered to the other not Iess than twelve-months prior to the end of the initial lease _
term or 2ny extentded lense» term for any schedu}e& Boxear terminate this Ag;eemc_nt. o L

-
3. Supply}’mnom i

A. RRT will inspeet cach Boxear tendersd: bv the msm.fn.c‘cu*er for dclnvery to Lesse If the -
Boxcar conforms to the specifientions of the cquipment ordered byRRT, and to 2ll 'lpph cable govern- '

mental regulatory speciScations, and this Agreement khas not been terminated RRT. will accept de’.ivery

" thereof at the manufactured’s facility and <h oll notify Lessee in writing of such acceptance. The Boxcars

shall be deemed deliver=G to Lessee upon ¢ c'-epmnc-"-‘by RRL The Boxcars shall be moved to Lessee’s

‘reilroad lmﬂ- at no cost o Lesses as soon after acceptance byRRT: as is consistent w ith mutual con-
venience and economy. Due to the nature of r\ﬂrr"-d opcrations in the United States, RRT can neither

control nor determine when the Boxears leased kercunder vill acteally be available to Less for its
vse on its r'uh—o"d tracks. Notwithstanding that Lessee reay not have immediate physxc‘*l possessicn
of the Boxcars lensed hereunder, Lessce agrees to pay toRRIC the reatal charges sct forth in this
\free'nem. To move the Boxcars to Lessee’s mils -,‘d line and insure optimal use of the Boxears
after the first loading of freight for cach Boxcar on the railread line of Lessee (the “initial loading”),
RRTagrees to assist ers)cc in monitoring Boxear movements and, when deemed neeessary by Lesscs

-
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' “. and RRT, to issue movement orders with respect to such Boxcars to other railroad lines in accord--

" ance with ICC and AAR interchange agreements zod rules. .

"~ B. Lessee agrees that so long as it shall have on lcase one or more type of Boxcar, it shall not
lease boxcars from any other party unless_it shall have leased the minimum (10) Boxcars required
by this Agreement. Once the mmx.z\um(lo) Boxcars shall bave been leased Dy Lessee, it shall then
nct lease boxcars from any other party unless it shall have givenRRI at least three (3) months’

" prior written notice of its desire to lease boxcars similar to the type on lease andRRI shall then
have the opportunity to lease such boxcars to Lessce subject to the terms and conditions of this
Agreement and manufacturers delivery schedules and at terms not less favorable to Lessee than
that offered by such other pariies. The foregoinz, however, shall not be decemed to prohibit Lessee
from leasing from other portes if RRT cannot e’n.:d the lease terms offered by such other parties,
Notwithstanding the purchase of boxcars or the Ieaomg or direct interchange of boxcars from other

" parties, Lessee shall give preference to RRT and shall load the Boxears leased from RRI prior to

- loading boxcars purchased by Lessce subscquent to the date of this Agrcement or leased frany such
oiher parties or interchacsed with milroads; provided, however, that this shall in no event prevent or

‘prohibit Lessee from Fulfitliag its obligations to provide trauspmmnou :md fauhhcs upon xcasonables
request therefor to shippers on its railroad tracks. :

C.  Additicnal Boxcars may be leased from RRI by Lessee on]y upon the mutml agxeement of
::*-.e partxes hereto. Upen such agreement, such 2dditional Boxcars shall be identified in Schedules.

i3 this Agreement and shall benefit from 'md be sub)ect to this A“rccm(.nt upon execution - 0{- the
~ Schedules by RRT and Lessee, ~ :

4. Railroad Markmvs and Record I\eepmcr

.~ A. RRIL agrees that on or before delivery of the Bozcars to Lessce, the Borcars may be Icttcred

5 addition to m&xysxasmﬁm the railroad markings -of Lessce, with the name and/or other
insiznia used by Lessee. Such name or insignia shall. comply with all applicable regulations and.
skall be affixed to the Boxcars in the space f.chc tly above Lessec’s reporting m'nl\s with a width
not greater than seven fext. ’ V

-B. RRE shall during the term of this Aﬂreement prepare all documents for Lessee's smn'-tme-
and filing relating to the registration, maintenagice 2ad record keeping functions normally pcrformcd
by Lcssee with respect to the Boxears. Such matiers shall include but arc not kimited to the prepara-
tion of the following documents: (i) appropriate AAR interchange agreements with respect to the
Roxcars jncluding an application for relicf from AAR Car Scrvice Rulcc 1 and 2; (i) registra~
tion for each Buxcar in the Official Railway Equipment Register and the Universal \Iachme
Language Equipment Register; and (iii) such reports as may be required from time to time by the
ICC and/or other regulutory agencies with respect to the Boxears.

. C. Each and every Boxcar leascd hereunder shall be registered at no cost to Lessee in the

- Official Railway Equipinent Register and the Universal Machine Language. Equipment Register.

RRIshall, on behalf of Lessee, perform all r keeping functions rekted to the use of the Boxcars

by Lessee and other milronds in accordance with AAR railroad interchange agreements and rules,
such as car hire reconciliation. Correspondence from rmlroaos using such Boxcars shall be addressed

" to Lessee at such address ns RRIshall select, .

D. Al record keeping performed byRRL hereunder and all record of p'\yments cbﬂrf'es and cor- -
respendence related to Scheduled Boxcars shall be separately recorded and maintained vaRI ina
form suitable for reasonable inspection by Lessee ‘-om time to time during regular RRT business hours.
Lessee shall supplyRRI with such reports regarding the use-of Bo«nrs by Lessee on its raitroad line
es RRImay reasonably request. - . : .

5. Maintenance, Taxes end Insurance ‘ _ '
A. RRT will pay all costs, expenses, fees and ckarges incurred in connection with the use and
operation of cach Boxcar during its lease term and any exteasion thereof, including but not limited
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to rapairs, maintenanc md servicing unless the same was ou..‘_sxomd by the fault of Lessea w}ulc a
Bozcer was in the physical possesst on of Lessz=. Lessee shall be respows;b]e to inspect 21l Boxcars

interchanged to it lo insure that suck Boxcass zre in good working order and condition and shall’
be Eable to RRI for any rspairs reqmred for damege rot noted at the time of interchanze. Lessee
kereby transfers and assigns oRRL for and d-'"zg the lease term of each Boxcar all of its right,
title 2rd intersst in any warranty in respect to the Boxears. All claims or actions on any warranty
s0 assizned shall be made 2ad prosea.‘ed by BRI 2t its sole expense and Lessee shall have no obli-
gazton to make any r:L.x:::. on such warranty. Any recovery under such warranty shall be made
payable to RRL All procescs from such recov ery shall be used to repair or replace the Boxcears.

B. Lessee may make running repairs to facilitate continued immediate use of & Boxcar, but shall-
" nct otherwise make 2ny repairs, altem ions, improvements or additions to the Boxcars without RRI*s
‘prior written conseat. 1If Lessee makes an zlteration to any Boxear withoulRRI ' sprior written. consent,
Lessee shall be Hable to RRI for any revenves lost due to such alteration, Title to any such altera-

tion, improvement or addition occurring in the course of or as a result of nomml and custom'u'y
maiatenance shall be 2n€é remain with RRT. » .

C. RRIshall make= or cause to be made such mspechons of, 'md m’untenance and Icp:ms to,
the Boxcars os may be refuired. Upon’ IEQ"&; cERRL I_essee shall perform any necessary mainte-
- zance and repairs to Boxcars on Lessee’s raitroad tracks as may be reasonably rcq\xest°(1 byRRT .

RRT shall 2lso make, =t its expense, all alieratcns, modlﬁcauons or replacement of parts, as shall

‘be necessary to maintain the Boxmrs in gocd opzrating condition throughout the term of the lease -
of such Boxcars. S A _ A

D. Lessee will at ell times while this Agreement is in effect he responsible for the Boxcars while
+hey are on Lessee’s railroad tracks in the same manner that Lessee is responsible under Rule 7 of
the AAR Car Service and Car Hire Agreement Code of Car Service Rules—JFreight for cars not
owned by Lessee which are operating on Lessz=’s railroad tracks. Lessee shall protect against the
consequences of an event of loss involving the Brxcars by either obtaining insurance or inaintaining
2 sclf insurance program which confo—-n to sound actearial prnciples. If Lessce clects to carry
insurance, it shall furnish RRT concurrently with the execution hereof and thereafter at intervals of not
more than 12 calendar raonths, with a cers “'C'-W of insurance signed by an independent insuranc
broker with respect to the insurance carried on ih:e Boxcars. All insurance shall be tzﬂ\en out in the
name of Lessee andRRI {or its assignee) as their interests may appear.

E. RRTagrees to seimburse Lessce for all taxes, assessments and other governmental charges
of whatsoever kind or character paid by Lessee relating to each Boxear and on the lcase, dehvery
or operation thereof which may be accrued, Io-;-‘.., 2ssessed or imposed.during the lease term or
whxch remain unpaid as of the date of delivery of such Boxcar to Lessee, except taxes on net income
xmposed on Lessee and sales or use taxes imposed on the mileage charges and/or car hire revenues,

RRT shall forwvard to Lessee all sales and use taxes received by it on behalf of Lessee. RRI and

Lessee will comply with all state and local Jaws requiring the filing of 'xd valorcm tax retums on
" the Boxcars. RRIshkall review 2ll tox retums prisr to Sling.

6. Rental Charges

A. Lesses agrees to pay the following rental cha rges to RRIfor the use of RRI SBoxcars: ‘
(i) BRL shali receive all of the mileage charges and car hire revenues (including both straight.
znd incentive per dism) payable to Lessee by o‘ber railroad compmxes if the utilization of all of
the Boxcars ¢ an aggregate basis for each clzndar yeer shall be equal o or less than85 per cent.
For the purnos2 of this Agreement, utilization of the Boxcers shall be determined by a fra cdon, the

&
pumerator of which is the agoregate number of days in each calendar year that per diem is
carmmed on the Baxcars, commencing from the iaitial loading, and the denominator of which
is the azgregte number of days in cach’ year that the Boxears are on lease to Lessee, com-
mencing irom the i

earmsd by the Baxcoass prior to tneu, in

al loading. In addizion, R_ [will receive, as additional rental, 2ll revenues
aigal loading. :
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(ii) In the event the vtilization etc‘-ec» 85 per cent in any calendar year, RRIshaH reeeive
an amount equal to theRRT Base Rental plus an amount cqual to one-half of the revenues carned
xcess of the BRI Base Rental. For ‘"e purpose of this Agreement,RRT Basc Rental shall he
22 2mount equal to the toial mileage charges and car hire revenues for the calendar year mulii-

plied by 2 fraction, the umerator of which 5585 per cent and the denominator of which js the
» utilization far such calendar year. .o A e

B

. . -

_ (iii) The renta.l charges p'l)"xbxe to RRL by Lessee shall be pmd from the monies received
by Lessee in the followinz order until RRIreceives the amounts due it pursvant to this Sec~
tien 6: (1) incentive cax hire payments; (2) s;r:n"m car hire payments and (3) rmlc'\rfe charges..

(;v) In the evizt :‘.Jnnwe or dbstn'c"vc'x of 2 Boxcar has been reported jir accorddncc. with
Rme 7 of the AAR Car Service and Car Hirz Agreement Code of Car Hire Rules—Freight znd
the appropriate amcunt due as a result thereof is received by RRT, said damnaged or destm) ed

Boxcar will bz removed from thxs Affreemem. as of the date that payment of car hire revenues
- censed. : :

L. -

‘B. The calculaticns regiired above shall be made within three months after the end of cach
-¢calendar year. However, to enable RRT to meet its financial commitments, RRT may, prior to such .
calculations retain 93 per cent of the revenues received by it on behalf of Lessee. However, since
" the parties desire to determine on a quarterly basis the approximate amount of the rental payment

222 RRT, RRI shall within three months after the end of each calendar quarter, caleulate on a Guar-
%riy basis rather than a yearly basis, the amount due it pursvant to this scetion. Any amounts
,J.j"'lble pursuaat -to the preceding sentence shall be paid promptly following such caleulation,
p:ovzde& however, that following the yearly caleulation, any amount paid to cither party in excess
of the amounts reqmr»d by the yearly cﬂcu]:mon shall be promptly refunded to the appropn'zte p'xrty

C. In thz event the utilization in eny calendar quarter is less than, 80: “per cent, RRI may,

t its opYon and upon not less than 30 days prior written notice to Lcsscc, term'nme this Affree'npnc
as to szch number of Bozears as RRIsh'!ll deterrnn

-

D. m!Imay, at its ophon terminate this Ag:recmer't if the ICC s}m)] at ¢ 'xny tlme; (1) issue - - - ‘

an order reducing incentive per diem for Boxcers on ‘2 annual basis to three months or Jess without.
a correspornding increase in straight per diem or other revenues available- to both RRL and Lessee
at least equal in amount to such reduction or (2} determins that Lessee may not apply its net

‘c.

credit balacce from mce'mve per dxem setﬂmegts in payment of thc xcntal cha:ges set forth in .
this section. : : .

o . - .. ™ . -

E. If 2ay Boz‘zr remains on Lessees raitroad tr"cxs for more th an seven- days RRT mqy, at
its optior and upon nct Iess than 24 hours prior writter notice, terminate this Agreement os to such
Boxcar and withdraw such Boxear from Lessee's r'uh'oad tracks, except when such Boxcar is awmt-
jng its jinitial loau:-.g If any such Boxcar remains on Lessee’s railroad tracks more than
days because Lesses has not given prefersace to RRI's Boxcars es specxﬁed in Section 3B, L
shall be liable to RRT for an amount equal to the car hire revenues Lessee would have earn d 5
such PBoxcars were in thz physical possession and use of another railsoad for the entire period afi

even

(V

ry

atter
the expirzton of sevea days.
7. Yossession 2nd Usz

. A. So liaz s Lessee shall not be in default under this Agreement, Lesses shall be entitled to
the posssssicn, vss and guiet enjoyment of toe Boxcas in 2 cco‘dmc; with the terms o; this Agree-
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aed in the manner and %o the estent Bmcmrs are customardly used in the’ railroad ‘rur*n-.' '
business. Lessee agrees mat to. the extcnt it has physical possession and can control use of the
Boxcars, the Boxcurs will at all times be used and oparmc'l under aud in compliance with the Taw

of the jun\ iction in which the same may be located and in compliance with all Jawful acts, mk‘s
and regulations and ozders of any governmental bodies or oficers having power to regulate or
_supervise the use of such property, except that eitherRRT or Lessee may in good faith and by appro-
priate proceedings contest the application of any such rule, regulation or order in any reasonable
nanner at the expense of the contesting pasty. - -

'B. Lessee will pot directly or mc.;ecdv create, incur, assume, or suffer to exist any mortgaze,
" vledzge, Len, charge, eacumnbrance, or other security interest or claim on or with respect to the
"Boxcars or any interest therein or in this Agreement or Schedule thereto. Lessee will promptly, at
its expense, take such action as may be necessary to duly discharge any such mortgage, pledge,

1.-:1 charge, c“cumbr._nccs, sc.cunty interest, or clain if the same sh dl arise at any time.

S DefaultRememes'(.ponDchult ' , | S I L
A The occurrsnce of any of the following events shall be e»ents of default:

"~ (i) The nonpayment by Lessee of any sum requxred hereun&er to be p'nd by Lessee mt}nn
ten days after notice thereof; .

(i1) The default by Lessee under any other term, covemnt or condmon of thxs Agxce«

ment which Is not cured within ten days after notice thercof from RRT.

~ (iii) Any ofinnative act of insolvency by Lessee or the filing by Lessee of any pehhcm
or action under any bunkruptcy, reorganization, msolvency or moratorinm. hw ~or any other
“Taw or Jaws for the relicf of, or relating to, debtors.

(tv) Thea fling of any involuntary petition under any b'mkmptcy rcorgﬂmmhon msolvcncy
or moratoriurs faw against Lessee that is not dismissed within sisty (60) ‘days thereafter, or
the appointiient of any receiver or trustee to take possession of the propertics of Lessce, unless
such petition or appointment is sct aside or w nndr’mn or ceases to bc in c.rcct \ uhm sx\t) (bu) :

- days frorm the d.zte- of said filing or appointment.

(v) The sun)cctxon of any of Lessee’s propert) to 'my levy, scizure, ass:mment apv)hm?,
tion or sale for or b y ay creditor or t‘ovemnenhl agency. :

B. Upon the occurrence of any event of default, RRT may, at its ophon terminate this Arrree»
ment and may '

(i) Procred by appropn'\tc court action to cnforcc pcrform'mcc by Lessee of this Agrce- .
ment or to rccover damages for a breach thereof (and Lessce agrees to bear RRT costs 'md
.. expenses, including re'vsonable attorneys™ fees, in securing such enforccment) or -

{ii) By notice in writing to Lesses, termmate.Lessees nght of possession of the Boxcars,
whereupon all right and intercst of Lessee in the Boxcars shall terminate; and thereupon RRT
may by its agents enter upon any premises where the Boxcars mnay be located and take posses-

- sion of them and henceforth hold, possess and enjoy the same free from any right of Lessee.
BRI shell nevertheless have a right to recover from Lessee any and all reatal amausits {vhich
under the terns of this Agreement may then be due or which may have accrusd to that date.

9. Termination

o8
<

At the expiration or termination of this Agrcement as to any Doxcars sct forth on a2 Schedule

attazhed }.erua .oszee will surrender possession of such Boxears toRRT by delivering the same to
'RRL The asseinblinz, delivery, storage and transporting of the Boxears shall be at the expense and
risk of RRT.A ‘J,:;r:::.: sholl e de -mbd terminated and no longer subjec‘c to this Agreement upon the
removal ¢f Leuser’s reiirgad markings from the Buxear and the placing t.lC:’COH of such maskings
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‘a5 may be de sig’: ated b-'RPJZ, ch‘r, at the opuon ofRRT, (I) upon ddnvcry of sndr Boxecars to
Lessee’s railroad line equent to terminaticn of such Boxcars lease term or (2) removal and
replacement of & "

A

the m....\nf_" by another railroad line which has physical possession of the Boxcer
at the time of or subscguent to termination of the lease tenn as to such Boxcar.

(i) If such Boxcars are on the railroad line of Lessce upon such expiration or termination
or are sa.betp..entlv returned to Lessee’s railroad line, Lessee shallat RRI's  expense within
five werking days remove Lessed’s railroad markings from the Boxears and place thereon such
markiags as may be desiznated byRRT. After the removal and replacement of markings, Lessee
shall use 1*5 D"’Ss c.;or*o to Joad such Boxcars with freight and deliver them to a comnecting
carrier for shipment. Lessce shall provide up to ten d'l)'b free ston.q._,c on its mﬂro..d tracks for
RRTOA the n.b;eqx.ﬂn- lzssee of any terminated Boxcar. '

. (i) If such Boxcars are not on the railroad line of Lessee upon termination, 2ll costs of
assembiing, Celivering, storing, and transporting such Boxcars, except as provided azbove, to
Lessee’s reiiroad Line or the railroad live of a subsequent lessce shall be bome by RrT.

Indemmtxes o : ' ' - ' . .
RRI will defend, -z-.e'nmfy and hold h'tmless Lessce from and ag gainst (1) any and all Joss
damage of or to the Boxcurs, usual wear and tear cxcepted, unless occurring through the fault
Lessee while Lesser has physienl possession of Boxcars and (2) any daxm cause of action,
wmnage, liability, cost or expense (including legal fees and costs) to which t))c Boxcars may be

subject or which may bz incurred in any manner by or for tho account of any such Boxear {unless
‘eceurring through the fault of Lessce) relating to the Boxcars or any part thereof, including with-

cut limitation t}w censtruction, purchase, deliv ery of the Boxcars to Lessee’s railrond line, owner-
zip, leasing or rctumn of the Boxcars, or as a result of the use, maintenance, yepair, roj )ltu:m(,nl

peration or the condition thercof (“]xcthcr (Icfcco if any, arc lqtcnl or are discoverable by RRI.
or Lcsseﬁ-\

¥ K

bt
el

¢ 8, °

11. Warranties and Covenants
Lessee re'»*esems v arr'mts 'md covc'r'mb t}...t: :

(i) Lessee is o corpontvon duly orgenized, validly existing and in good standing under
the laws of the state where it is incorporated and has the corporate power, authority and is duly
qualified and authurized to do business wherever necessary, to carry out its present business and

- operations and to own or hold under lease its properties and to perform its obhrr'\txons ‘under
this Aﬂ'reemeqt : :

(i) The cn*erm" into and p‘-rfor'n"rxcc of ﬂns Agrcement wﬂ] not v:o]ate 'my ]udnment‘ .
order, law or rq,uhrmn applicable to Lessce, -or result in any breach of, or constitute a default
under, or rcsult in the creation of any lien, charge, sccurity interest or other encumbrnce
upon .any assets of Lessee or on the Boxears pursuant to any mstmmcnt to \Vthh Lessee is
a party or by which it or its assets may be bound. :

{iii) There is no action or proceeding peading or threatened against Lessce before 'my

court or 2 administmtive ageney or other governmental body which might result in any mate-

- rial adverse c..crt cn the business, propertics amd asscts, or conditions, financial or otherwisc,
fLesses. : : S ' '

(iv) There is no fact which Lessee has not disclosed to RRIin writing, nor is Lessee 2
party to any agreement or instrument or subject to any charter or other corporate restriction
which, so far as the Lessee can now reason: lb]v forcxcc will individually or in the aggregate
materiziiy adv Fect the bus-..-» condition or any material portion of the properties of

the Lessce ¢ ! y of the Lessee erform its oblizations under this Af'ree. ment,
{v}; Lisses his zZz:ring the years 193:-196-3 neither leased nor purchased any boxcars.

- B



12. Inspection

RRIgha!l at any lime c‘m... rorrmz] business hours have the right to enter the premises where
‘the Boxears may be located or the urpsse of inspecting and examining the Boxcars to insure

Lessee’s compliance with its 51. gations hereunder. Lessce shall immediately notify RRI of any dcci-
2t connected with the ma Eu'xcL.O'nnf or op"mtlo'l of the Boxcars including in such report the

tirne, place and nature of the zceident and the damage caused to property, the names and addresses

of any persons inj itred and of witesses and other information pertinent to Lessce’s investie cation of

the accident. Lessee shall also notify RRT in writing within five (5) days after any attachment, tax

- E2n or other )uucz:-.l process shall attach to any Boxear. Lessce shall fumish to RRT promptly upon

its becoming available, 2 copy of its annual report submitted to the ICC and, when requested,
ozies of any other income or balance sheet statements required to be submitted to the ICC.

~

i3 .\ﬁsca-]lanebus : , co S . S

- A. This Agreemest and the Schedules contemplated hereby shall be binding upon and shall |
- inure to the beecSt of the parties hereto and their respective successors and -assigns, c\cept that
Iessee. may net witbout the prior written consent of RRT assign this Agreement or any of jts rights

tereunder or sublease the Boxcars to any party, 2nd any purpor tcd_'\ssngnment or sublease in viola-
tun hereof shall be void ' : S ’

B. Both partiss azgree to execute the documents contemplated by thns t:ansqchon and such
cther documents os es my be required in furtheronce of this Ag;eement. :

C. It is expressly understood and agreed by the parties hereto that this Am eemenL constitutes -
2 lease of the Boxears only and no joint venture or partnership is being created. Notwithstanding
 the calculation of rental payments, nothing herein shall be construed as conveying to Lcssce 'my
right, titlc or interest in the Boxears except as 2 lc><cc only.

D. No failure or dielay by RRIshall constitute a waiver or otherwise affect of impair eny right,
powser or remed) availablz to RRI nor shall eny waiver or mdulﬂence by RRT or any partial or single
cxercise of any. right, power or remedy preclude any other or fmthcx exereise thcrcof or the exercise
of any other right, power or remedy.

E. This Agreement shall be govemed b} 2nd constmed accordm;, to thc I'st of the State - |
of New Jersey. :

F. Al notices hereunder shall ba in writin'f and shall be deemed gn'cn when dehverecl perﬂon-
ally or when deposited in the United States \LJ} postage prepaid, cerbﬁed or 1cmstered, aadressed to
t‘ne president of the other party at the address set forth above. .

N 'WIT;\ ESS WHEREOF, the pamcs hereto havc cxccutcd tlns Agrccmcnt as of the yca.r and |
da*e first above written.

LENAWEIE RAILROAD CCMPANY , INC.

REx Rﬁﬂ{.ﬁsl e, A o ‘ /ﬁ L//7/, /(/& 2& l&»z_(
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EQUIPMENT SCHEDULE

REX RATDWAYS, INC.hercby leases the following Boxcars tqenawee. County Railroad Co.,Inc., pur-
suant to that certain Lease Agreement dated as of Sept.. 23 ..., 197.
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CONSENT TO ASSIGMMENT OF LEASE

The undersigned parties hereby amend a certain Lease dated
September 23, 1977 by and between Rex Railways,; Inc., Englewood
" Cliffs, New Jersey (Lessor) and . Lenawee County Rallroad Company, '
Inc., Adrian, Michigan §
"(Lessee) in that the Lessee hereby acknowledges that the rights .
of the Lessor in and to this Lease has been assigned, mort-
gaged and pledged to, and are subject to a security interest in
favor of BT Equipment Leasing, Inc., New York, New York, pur-
suant to a security agreement, chattel mortgage and lease
"agreement dated as of : ' 1977 from Lessor to BT
Equipment Leasing, Inc. as said security agreement, chattel
mortgage and lease assignment may be amended or sunplemented
from time to time.

Agreed and acknowledged'by=>

- REX RAILWAYS, INC.

%«MW

Chalrman"

LENAWEE COUNTY RAILROAD COMPANY

);MVVL Té;(/ 44 (73 /LL«%

]7/&?5;:05‘»4 I




ADDENDUM VALUATION AGREEMENT

Notwithstanding anything herein to the contrary, whenever an
Insurance Carrier must honor a claim herein submitted by the
- Lessor, the value of the rallcars referred to in thls Lease
. shall be as: follows._

 1st year value of éa£ is il09 Of purchase prlce.‘,f

2nd n-. " LA L 4n 109% " : ._. com .
3rg. v com » n " 108% " - " S
Ath n ,,. A Y n ' " 31079 LI . " » LA
5th " - " . n " " 106% " ‘ n ) " -
6th n o n- " . » " 105% ‘n L L] v »n
7th " . n o " " 104% .'li . : oo - no
Bth . FUEE | n " , ". 103% " ) - n E 14}
gth w »- " .n ; " 102% [ L ” "

lOth .n L . LU n ” 101% w o n- -- ?lf \ C

. llth » ” . LI . n u 100% " ’ L S 114 ‘
. 12th " " L] L L] . 99% - . L o B L 1 o
- OR -

-

Depreciated value, whichever is higher.

. 4
! 4
REX'RAILﬁAYs' INC;.W,. T eLENAWEE COUNTY RATLROAD COMPANY'
?:)—F ) . . ) : o . ’\
qus Sor e o ) ’;:}' Lossae

/2

Dated: September 23, 1977

e



